
In the matter of:

AGRA~TECHNOLOGIES, INC. (a/k/a ATI),
a Nevada corporation,
5800 North Dod%e Avenue, Bldg. A
Flagstaff, AZ 86 04-2963 ;

W ILLIAM JAY PIERSON (a/k/a BILL
PIERSON) and SANDRA LEE PIERSON
(a/k/a SANDY PIERSON), husband and wife,
6710 Lynx Lane
Flagstaff, AZ 86004- l404;

RICHARD ALLEN CAMPBELL (a/k/a
DICK CAMPBELL) and SONDRA JANE
CAMPBELL, husband and wife,
8686 West Morten Avenue
Glendale, AZ 85304-3940;

W ILLIAM H. BAKER, JR. (a/k/a BILL
BAKER) and PATRICIA M. BAKER,
husband and wife,
3027 N. Alta Vista
Flagstaff AZ 86004

JERRY J. HODGES and JANE DOE
HODGES, husband and wife,
1858 Gunlock Court
St. George, UT 84790-6705,

LAW RENCE K E V IN PAILLE 83/k/a
LARRY PAILLE) and JANE D E PAILLE,
husband and wife,
220 Pinon Woods Drive
Sedona, AZ 85351-6902;

Respondents.
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Respondents  AGRA-Technologies , Inc., William Jay and Sandra  Lee  Pierson, and

William H. and Pa tricia  M. Bake r ("Respondents") for the ir Answer to the  Arizona

Corpora tion Commiss ion's  Firs t Amended Temporary Order to Cease  and Desis t

("Temporary Order"), hereby admit, deny, and a llege  as  follows :

1.

J UR IS DIC TIO N

1. Respondents  admit the  Arizona  Corpora tion Commiss ion has  jurisdiction

over this  matte r.
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11.

R E S P ONDE NTS

2. Re sponde nts  a dmit the  a lle ga tions  in Pa ra gra ph 2 of the  Te mpora ry Orde r.

3 . Re s ponde nts  a dmit tha t Willia m J a y P ie rs on's  ("P IERS ON") a ddre s s  is  6710

Lynx La ne , Fla gs ta ff, Arizona  86004-1404 a nd tha t from Ma y l, 1998, P IERS ON ha s

acted as AGRA's  P re s ide nt, Dire ctor a nd Chie f Exe cutive  Office r. Re s ponde nts  de ny the

re ma ining a lle ga tions  in P a ra gra ph 3 of the  Te mpora ry Orde r.

4 . Re sponde nts  a dmit tha t a t a ll re le va nt time s  Sa ndra  Le e  P ie rson wa s  the

spouse  of P IERSON. Re sponde nts ' de ny the  re ma ining a lle ga tions  of Pa ra gra ph 4 of the

Te mpora ry Orde r.

5. Re s ponde nts  a dmit tha t Richa rd Ca mpbe ll's  ("CAMP BELL")a ddre s s  is  8686

We s t Morte n Ave nue , Gle nda le , Arizona  85305-3940 a nd tha t from J uly 23, 2003 to J une

15, 2006, CAMP BELL a cte d a s  AGRA's  Vice  P re s ide nt a nd Dire ctor. Re s ponde nts  de ny

the  re ma ining a lle ga tions  in Pa ra gra ph 5 of the  Te mpora ry Orde r.

6 . Re s ponde nts  a re  without knowle dge  to a dmit or de ny the  a lle ga tions  in

Pa ra gra ph 6 of the  Te mpora ry Orde r a nd the re fore  de ny the  sa me .

7 . Re s ponde nts  a dmit tha t Willia m H. Ba ke r's  ("BAKER") a ddre s s  is  3027 N.

Alta  Vis ta , Fla gs ta ff, Arizona , 86004 a nd tha t s ince  J uly 2003, BAKER ha s  a cte d AGRA's

Se cre ta ry, Tre a sure r, a nd CFO. Re sponde nts  de ny the  re ma ining a lle ga tions  in Pa ra gra ph

7 of the  Te mpora ry Orde r.
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Respondents  admit tha t a t a ll re levant times Patricia  M. Baker was the

spouse  of BAKER. Respondents  deny the  remaining a llega tions  in Paragraph 8 of the

Temporary Order

9 Respondents  admit that Jen'y J . Hodges ' ("HODGES") address  is  1858

Gunlock Court, St. George , Utah 84790-6705. Respondents  deny the  remaining

allegations in Paragraph 9 of the  Temporary Order

10. Respondents  admit tha t Lawrence  Kevin Pa ille 's  ("PAILLE") address  is  220

Pinon Woods Drive , Sedona , Arizona  86351-6902. Respondents  deny the  remaining

allegations in Paragraph 10 of the  Temporary Order

1 l. Paragraph l l of the  Temporary Order does not require  a  response

12. Paragraph l l of the  Temporary Order does not require  a  response

I I I

FACTS

RES P ONDENTS '  P URP ORTED ARIZONA-BAS ED P RECIOUS  METAL
RECGVERY BUS INES S

13. Respondents  deny the  a llegations in Paragraph 13 of the  Temporary Order.

14. Respondents  deny the  a llegations in Paragraph 14 of the  Temporary Order.

15. Respondents  deny the  a llegations in Paragraph 15 of the  Temporary Order.

16. Respondents  deny the  a llegations in Paragraph 16 of the  Temporary Order.

17. Respondents  deny the  a llegations in Paragraph 17 of the  Temporary Order.

18. Respondents  deny the  a llegations in Paragraph 18 of the  Temporary Order.

19. Respondents  deny the  a llegations in Paragraph 19 of the  Temporary Order.

B. THE UNREG IS TERED O RE RIG HTS  & MINING  AG REEMENTS
S ECURITIES
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20. Respondents  deny the  a llegations in Paragraph 20 of the  Temporary Order.

21. Respondents  deny the  a llegations in Paragraph 21 of the  Temporary Order.

22. Upon information and be lie f, Respondents  admit the  a llega tions  in

Paragraph 22 of the  Temporary Order.

23. Respondents  deny the  a llegations in Paragraph 23 of the  Temporary Order.



24. Respondents  deny the  a llegations in Paragraph 24 of the  Temporary Order.

25. Respondents  deny the  a llegations in Paragraph 25 of the  Temporary Order.

26. Respondents  deny the  a llegations in Paragraph 26 of the  Temporary Order.

27. Respondents  deny the  a llegations in Paragraph 27 of the  Temporary Order.

28. Respondents  deny the  a llegations in Paragraph 28 of the  Temporary Order.

29. Respondents  deny the  a llegations in Paragraph 29 of the  Temporary Order.

30. Respondents  deny the  a llegations in Paragraph 30 of the  Temporary Order.

3 l. Respondents  deny the  a llegations in Paragraph 31 of the  Temporary Order.

32. Respondents  deny the  a llegations in Paragraph 32 of the  Temporary Order.

c. THE UNREGIS TERED S TOCK S ECURITIES

33. Respondents  deny the  a llegations in Paragraph 33 of the  Temporary Order.

34. Respondents  deny the  a llegations in Paragraph 34 of the  Temporary Order.

35. Respondents  deny the  a llegations in Paragraph 35 of the  Temporary Order.

36. Respondents  deny the  a llegations in Paragraph 36 of the  Temporary Order.

37. Respondents  deny the  a llegations in Paragraph 37 of the  Temporary Order.

D. RES P O NDENTS '  DETERIO RATING  F INANCIAL CO NDITIO N AND
THEIR UNREG IS TERED BRIDG E LO AN/S TG CK EQ UITY KICKER
S ECURITIES

1 . RESPONDENTS' UNDISCLOSED DESPERATE FINANCIAL
CONDITION

38. Respondents  deny the  a llegations in Paragraph 38 of the  Temporary Order.

Respondents  deny the  a llegations in Paragraph 38(A) of the

Respondents  deny the  a llegations in Paragraph 38(B) of the

Respondents deny the allegations in Paragraph 38(C) of the
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Temporary Order.

c .

Temporary Order.
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Temporary Order.

Respondents  deny the a llegations in Paragraph 38(D) of the



Respondents  deny the a llegations in Paragraph 38(E) of the

2 Te mpora ry Orde r

Respondents  deny the a llegations in Paragraph 38(F) of the
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Te mpora ry Orde r

39. Re s ponde nts  de ny the  a lle ga tions  in P a ra gra ph 39 of the  Te mpora ry Orde r

40. Re s ponde nts  de ny the  a lle ga tions  in P a ra gra ph 40 of the  Te mpora ry Orde r

A. Re s ponde nts  de ny the  a lle ga tions  in P a ra gra ph 40(A) of the

Te mpora ry Orde r

Respondents  deny the  a llegations in Paragraph 40(B) of the

Temporary Order

c .

Temporary Order

Respondents  deny the a llegations in Paragraph 40(C) of the

Respondents  deny the  a llegations in Paragraph 40(D) of the

Te mpora ry Orde r

Respondents  deny the a llegations in Paragraph 40(E) of the

Respondents  deny the a llegations in Paragraph 40(F) of the

Respondents  deny the a llegations in Paragraph 40(G) of the

Te mpora ry Orde r

G .

Te mpora ry Orde r

H .

Te mpora ry Orde r

Respondents  deny the  a llegations in Paragraph 40(H) of the

Respondents deny the allegations in Paragraph 40(1) of the

Te mpora ry Orde r

Respondents deny the allegations in Paragraph 40(J) of the
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Respondents  deny the  a llegations in Paragraph 40(K) of the



Respondents  deny the  a llegations in Paragraph 40(L) of the

2 Temporary Order

M.

Temporary Order

Respondents  deny the  a llegations in Paragraph 40(M) of the
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2 THE UNREGIS TERED BRIDGE LOAN S ECURITIES

41. Respondents  deny the a llegations in Paragraph 41 of the  Temporary Order

42. Respondents  deny the a llegations in Paragraph 42 of the  Temporary Order

A. Respondents  deny the  a llegations in Paragraph 42(A) of the

Temporary Order9
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Respondents  deny the  a llegations in Paragraph 42(B) of the

1 4

Temporary Order

43. Respondents  deny the a llegations in Paragraph 43 of the  Temporary Order

44. Respondents  deny the a llegations in Paragraph 44 of the  Temporary Order

45. Respondents  deny the  a llegations in Paragraph 45 of the  Temporary Order

46. Respondents  deny the a llegations in Paragraph 46 of the  Temporary Order

THE UNREG IS TERED P LATINUM RENTAL AG REEMENT
S ECURITIES

47. Respondents  deny the a llegations in Paragraph 47 of the  Temporary Order

48. Respondents  deny the a llegations in Paragraph 48 of the  Temporary Order

49. Respondents  deny the a llegations in Paragraph 49 of the  Temporary Order

50. Respondents  deny the a llegations in Paragraph 50 of the  Temporary Order

51. Respondents  deny the a llegations in Paragraph 51 of the  Temporary Order

52. Respondents  deny the a llegations in Paragraph 52 of the  Temporary Order

53. Respondents  deny the a llegations in Paragraph 53 of the  Temporary Order

F. RES P ONDENTS '  MIS REP RES ENTATIONS  AND OMIS S IONS
R E G AR DING  THE IR  ALLE G E D AB ILITY TO  E XTR AC T MAR KE TAB LE
QUANTITIES  OF  P REC10US  METALS  F ROM THE VOLCANIC
CINDERS  ON A COS T-EFFECTIVE BAS IS

54. Respondents  deny the a llegations in Paragraph 54 of the  Temporary Order

55. Respondents  deny the a llegations in Paragraph 55 of the  Temporary Order



56. Respondents  deny the  a llegations in Paragraph 56 of the  Temporary Order.

57. Respondents  a re  without sufficient information to admit or deny the

allegations in Paragraph 57 of the Temporary Order and therefore deny due same.

58. Respondents  admit the  a llegations in Paragraph 58 of the  Temporary Order.

1. THE S ()-CALLED GALLECN P ROCES S

59. Respondents  deny the  a llegations in Paragraph 59 of the  Temporary Order.

60. Respondents  deny the  a llegations in Paragraph 60 of the  Temporary Order.

61. Respondents  deny the  a llegations in Paragraph 61 of the  Temporary Order.

62. Respondents  deny the  a llegations in Paragraph 62 of the  Temporary Order.

63. Respondents  deny the  a llegations in Paragraph 63 of the  Temporary Order.

64. Respondents  deny the  a llegations in Paragraph 64 of the  Temporary Order.

65. Respondents  deny the  a llegations in Paragraph 65 of the  Temporary Order.

2.

66. Respondents  deny the  a llegations in Paragraph 66 of the  Temporary Order.

67. Respondents  deny the  a llegations in Paragraph 67 of the  Temporary Order.

68. Respondents  deny the a llegations in Paragraph 68 of the  Temporary Order.

69. Respondents  deny the  a llegations in Paragraph 69 of the  Temporary Order.

70. Respondents  deny the  a llegations in Paragraph 70 of the  Temporary Order.

3 .

THE S O-CALLED KMH P ROCES S

RESPONDENTS' OTHER PURPORTED PRECIOUS METAL
GENERATING TECHNOLOGIES
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71. Respondents  deny the  a llegations in Paragraph 71 of the  Temporary Order.

72. Respondents  admit the  a llegations in Paragraph 72 of the  Temporary Order.

73. Respondents  deny the  a llegations in Paragraph 73 of the  Temporary Order.

74. Respondents  a re  without infonnation to admit or deny the  a llega tions  in

Paragraph 74 of the  Temporary Order and therefore  deny the same.

75. Respondents  admit the  a llegations in Paragraph 75 of the  Temporary Order.

76. Respondents  deny the  a llegations in Paragraph 76 of the  Temporary Order.

77. Respondents  deny the  a llegations in Paragraph 77 of the  Temporary Order.



78. Respondents  admit the  a llegations in Paragraph 78 of the  Temporary Order.

79. Respondents  deny the  a llegations in Paragraph 79 of the  Temporary Order.

80. Respondents  admit the  a llegations in Paragraph 80 of the  Temporary Order.

8 l. Respondents  deny the  a llegations in Paragraph 81 of the  Temporary Order.

G. RES P ONDENTS '  ONGOING ACTIVITY AS  OF  AT LEAS T OCTDBER
2006

82. Respondents  deny the  a llegations in Paragraph 82 of the  Temporary Order.

83. Respondents  deny the  a llegations in Paragraph 83 of the  Temporary Order.

Iv.

VIOLATION OF A.R.S. §44-1841

Offer and Sale of Unregis tered Securities

84.

85.

86.

Respondents  deny the  a llegations in Paragraph 84 of the  Temporary Order.

Respondents  deny the  a llegations in Paragraph 85 of the  Temporary Order.

Respondents  deny the  a llegations in Paragraph 86 of the  Temporary Order.

v .

VIOLATION OF A.R.S. §44-1842

Transactions  by Unregis tered Dealers  or Salesmen

Respondents  deny the  a llegations in Paragraph 87 of the  Temporary Order.

Respondents  deny the  a llegations in Paragraph 88 of the  Temporary Order.

VI.

VIOLATION OF A.R.S. §44-1991

(Fraud in connection with the Offer or Sale of Securities )

89. Respondents  deny the  a llegations in Paragraph 89 of the  Temporary Order.

A. Respondents  deny the  a llegations in Paragraph 89(A) of the

Temporary Order.

B.

Temporary Order.

c .

Respondents  deny the  a llegations in Paragraph 89(B) of the
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Respondents  deny the a llegations in Paragraph 89(C) of the



Respondents  deny the  a llegations in Paragraph 89(D) of the

Respondents  deny the a llegations in Paragraph 89(E) of the

Respondents  deny the a llegations in Paragraph 89(F) of the

Respondents  deny the a llegations in Paragraph 89(G) of the
\

Respondents  deny the  a llegations in Paragraph 89(H) of the

Respondents deny the allegations in Paragraph 89(1) of the

Respondents deny the allegations in Paragraph 89(J) of the

Respondents  deny the  a llegations in Paragraph 89(K) of the

Respondents  deny the  a llegations in Paragraph 89(L) of the

Respondents deny the allegations in Paragraph 89(M) of due

Respondents  deny the  a llegations in Paragraph 89(N) of the

Respondents  deny the  a llegations in Paragraph 89(0) of the

1

2

3

4

5

6

7

8

9

10

11

12

13

14

15

16

17

18

19

20

21

22

23

24

25

26

27

28

Temporary Order.

D.

Temporary Order.

E.

Temporary Order.

F.

Temporary Order.

G.

Temporary Order.

H.

Temporary Order.

1.

Temporary Order.

JO

Temporary Order.

K.

Temporary Order.

L.

Temporary Order.

M.

Temporary Order.

n .

Tempora ry Order.

o .

Temporary Order.

p.

Temporary Order.

Q.

Respondents deny the allegations in Paragraph 89(P) of the

Respondents  deny the a llegations in Paragraph 89(Q) of the
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Temporary Order.

90. Respondents  deny the  a llegations in Paragraph 89(E) of the  Temporary

Order.

AF F IR MAT IVE DEFENS ES

1. By a lle ging the  ma tte rs  s e t forth be low unde r the  he a ding "Affirma tive

Defenses ," Respondents  do not thereby a llege  or admit tha t Respondents  have the  burden

of proof and/or the  burden of persuasion with respect to any of those  matters .

2. The  Temporary Order fa ils  to s ta te  a  cla im upon which re lie f can be  granted

against Respondents, as Respondents have not sold securities or issued/offered stock.

3. The  Divis ion's  cla im aga ins t Respondents  could have  been mitiga ted by the

Divis ion, but we re  not.

4. The  Divis ion's  cla ims  a ga ins t Re s ponde nts  a re  ba rre d by the  doctrine  of

accord and sa tis faction, payment, s ta tute  of limita tions , e s toppe ls , unclean hands , fraud,

waiver, and caches.

5. Other Respondents /Non Parties  a re  a t fault for the  a lleged damages  cla imed

here in, if any, and the re fore  any finding of damages  aga ins t these  Respondents  mus t be

re duce d in proportion to the  re la tive  de gre e  of fa ult a s s igne d to e a ch Re sponde nt/Non

Pa rty.

6. Respondents  reserve the  right to supplement or amend any part of their

Answer, including the ir a ffirmative  and additiona l defenses .

having hilly defended the  Temporary Order, Respondents  prayWHEREFORE 9
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for judgment a s  follows :

A. That the  Temporary Order be  dismissed with pre judice .

B. For taxable  costs  and a ttorney's  fees  incurred here in.

C. For such further re lie f tha t the  Commission deems jus t and proper.
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RESPECTFULLY SUBMITTED this  12th da y of J uly, 2007.

QUARLES  & BRADY LLP

By ( W
Lonnie  J . Williams , J r.
Carrie  M. Francis
Attorneys  for AGRA-Technologie s , Inc.,
William Jay and Sandra  Lee Pierson, and
William H. and Pa tricia  M. Bake r

ORIGINAL a nd THIRTEEN COP IES
of the  foregoing hand-de livered this
12th day of July, 2007, to:

Docke t Control
Arizona  Corpora tion Commiss ion
1200 West Washington
Phoenix, Arizona  85007

ONE COPY of the  foregoing hand-de live red
this  12th day of July, 2007, to:

Mike  Da iley and Mark Dane ll
1300 West Washington
Third Floor
Phoenix, Arizona  85007

Securitie s  Divis ion .
Arizona  Corpora tion Commlss lon
Attn:

ONE COPY of the  foregoing ma iled
this  12th day of July, 2007, to:

Pe te r S trojnik
Pe te r Strojnik, P .C.
3030 N. Centra l Ave .
Suite  1401

Attorneys for Respondents  Campbells

Geoffrey S. Kercsmar
The  Kercsmar Law Firm P.C .
3260 N. Hayden Road
Suite  204
Scottsda le , AZ 85251
Attorneys for Respondents  Hodges and Paille
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